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JUN 13 1979-9 50 ) W
INTERSTATE COMMERCE COMMISSIO ‘E. %
Secretary '

Interstate Commerce Commission : ﬂ'm
Washington, D.C.

Dear Sir:
ERALLS

In accordance with the provisions of Section 20C of the Interstate
Commerce Act and the Rules and Regulations approved and prescribed by
the Interstate Commerce Commission pursuant thereto, there is herewith
submitted for filing and recordation three executed counterparts of an
Equipment Lease Agreement ("Lease") dated as of May 18, 1979 between
BT Equlpment Leasing, Inc., Lessor, whose address is 280 Park Avenue,
l7W, New York, New York lOOlfT‘and Louisville and Nashville Railroad
Company, 908 W. Broadway, Louisville, Kentucky 40201.

The Lease covers 50 new tri-level Auto Racks, Serial Numbers 67181 through
67280 inclusive, manufactured by Whitehead and Kales. The Auto Racks bear
Lessee's Road Numbers 1871 through 1920 inclusive.

Enclosed for payment of the filing fee is our check in the amount of
$50.00.

You are requested to return one original document with filing data noted
thereon to:

BT Equipment Leasing, Inc.

280 Park Avenue - 17W
New York, New York 10017

Thank you for your cooperation.

Very truly yours, /
Y J}41€/1~\ 520u0%44
44 “ﬂl'?ﬁ}do 334 Stephen Auster
es i 0y ' Assistant Secretary
Sh:ef ey i 5t il
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. \\ \f\ v . 5‘35 ,
ﬂnterstate Qtnmmem @mnmuﬁﬂxon-, - 6/15/719
wasbingtnn. B.C. 20423& o -

OFFICE OF THE SECRETARY / g

Stephen Auster '}
Assﬁstanu Secreta'\

280 Park Avenue N

Dear

Sir:
The enclosed document(s) was reéorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U,S.C.

11303, on S at o ,- and assighed re-
6/13/79 9:50am S

cordation number(s). N

| 10499

Sing€yely yours,

H. G. Homme,
.Secretary

- Enclosure(s)

SE-30
(3/79)
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EQUIPMENT LEASE (Security Agreement) dated as of INTERSTATE (‘ﬂMMFE&"F co Mﬁﬁé sl g, 19 _7_9_
(the **Lease’’), between BT Equipment Leasing, Inc._ a_ New Yark
corporation, having an office at _______28Q Park Avenue, New York, NY 10017
(“‘Lessor’), andw

ration, having an office al__908-West-Broadway,—Louisvill

(‘*Lessee’’):

WITNESSETH

. Lessor hereby leases to Lessee and Lessee hereby hlres and takes from Lessor, the followmg descnbed personal
property (the ‘Equipment’’): . . R . : .

DESCRIPTION

Qty. - Description - ' : ' L :f © ¢ "Lessee's Road Nos. -

50 Whitehead and Kales fully enclosed tri-level auto - _17871'—1‘9'_20;.i‘pclu§_i,'ye'

racks model No. AB-15153-FN with radial end doors, =
model 8004-N, installed on new 89'4" flush deck hydraullc'_ . T
cushioned TTX model LH-21 flat cars with ratchet LO-TY . - S e
carriages, A-234-786 and chain assemblie#, C-504- 308. D e
‘Serial numbers 67181- 67280, inclusive, . Sl

The location of the Equipment shall be used only within the corlt,iher_xtel '_‘Uhituéd'.'Stat.es

2. Term. The basic term of this Lease is __S__ .years and _ 9, months comme

Date’’) on which all of the Equnpmem is delivered to and accepted by the Lessee

,/,‘

3. Rent; Interim Rent; Net Lease. a DI '-- T &

(a) Lessee shall pay Lessor rent for the basnc térm in _32 _ equal quar ter ly payments in - £ ??! s, each of
which shall be in an amount equal to__4:863 % of the Acqulsmon Cost (amount paid by Lesgo;lg respect ofthe purchase price of "%
the Equipment including taxes, duties, freight and installation but in noevent to exceed the sum. 1 ‘_’875 '0 OA ' ) as follows @) 1f i
payable in advance, on the Commencemem Date and on each: penodxc payment date thereafte. N

HKMWWWKWMXX

(c) In the event Lessor shall pay a deposit or part payment(s) in respect of the Acquxsmon Cost. I.essee shall pay Lessor as
Interim Rent on a monthly basis, an amount equal to .Q333 % per day of the total of such payment(s). begmmng with the date of -
any such payment, and ending on the Commencement Date. . i -

(d) Lessee’s obligation to make rent payments and any other payments due pursuant to tlus Lease shall be absolute and R
unconditional. Lessee hereby waives, to the extent permitied by applicable law, any and all ughts which it may now have or whxch at -
anytime hereafter may be conferred upon it, by statute or otherwise, to terminate, cancel, quit or surrender this Lease except in
accordance with the express terms hereof. This Lease is a net lease and the rent shall be nc( to Lessor, .and all costs, expenses ‘and

obligations of every kind and nature relatmg to the Equxpmem shall be pald by Lessee except as otllerWlse expxessly ptovnded herem




4. Title of Lessor; Possession and Use of the Equipment; Subletting, Liens, Assignment, etc. Prohibited. Tite to :the
Equipment shall at all times remain in Lessor. Lessee, at its own cost and expense, shall protect and defend the title of Lessor. .

Unless an Event of Default shall have occurred and be continuing. Lessee may hold, possess and use the Equipment in the ordina_ry; .

course of the regular business conducted by Lessce. The Equipment shall be located at the Location and shall .not be rémoved .

therefrom without the prior written consent of Lessor. Lessee shall not (i) sublease, Yt asigxpossgssirmo& or otherwise tr,ansferﬁo(r‘. :

dispose of . any Equipment; (i) contract, create, incur, assunie orsuffer to exist any claim, mortgage, pledge, lien, security interest -

or other charge or encumbrance of any kind upon or with respect w any Equipment or‘any of its rights under this Lease; or.(iii) sell, .

assign, transfer or otherwise dispose of any of its rights under this Lease. Lessec shall comply fully with all statutes, ordinances apd- :
regulations relating to the use and operation of the Equipment and with all conditions and provisions of any policies of insurance. .
relating to the Equipment and, if such compliance requires changes or additions to be made on or to any Equrpment such changes

and additions shall be made by Lessce at its own cost and expuense.

5. Surrender of the Equipment. Upon the termination of the Lease at the end of the term hereof, Lessee shall surrender the
Equipment to Lessor at the Location in the same operating order, repair, condition and appearance as originally delivered to Lessee }
reasonable wear and tear excepted. Lessee shall cooperate with Lessor in effecting removal of such Equipment from the Location

and, pending such'removal, Lessee shall allow Lessor to store such Equipment on Lessee’s premlses for a reasonable penod of time .

in a manner satisfactory to Lessor, at no expense to Lessor. Lessor, upon the termination of this Lease, shall have the nght at'its
sole option, to abandon all or any part of the Equipment while in the possession of Lessee and, upon notice to Lessee of the exercrse .

of such option, Lessor shall not thereafter have any responsibility or liability for such Equtpment or its removal R A

6. Events of Default. The following events (each an ‘‘Event of Detault”) shall constltute ‘Events of Default (a) Lessee shall i

fail to make any payment of rent or of any other sum payable by Lessee hereunder for 15 days after the same shall become due; (b)

Lessee shall (or shall attempt to) sell, remove, encumber, sublet or assign the Equipment without the written permtssron of Lessor, ;?; e

(c) Lessee shall fail to perform or observe any other covenant, condition or agreement to be performed.or observed by.it hereunder
and such failure shall continue unremedied for a period of 15 days after written notice thereof by Lessor; (d) Lessee shall suspend or.
terminate the operations of its business; () Lessee shall make an assignment for the beneftt of credltors. (f) a trustee or a receiver

shall be appointed for Lessee or for a substantial part of its property ‘with or without its consent; (g) bankruptcy, reorgamzatnon or .

insolvency proceedings shall be instituted by or against Lessee; (h) there shall oceur an entry of Judgment against Lessee or tssudnce
of an order of attachment or execution as to Lessee’s property -

’

7. Remedies. Upon the occurrence of any Event’ of Default and at any. tlme thereafter so long as the same shall be conunu-

ing, Lessor may, at its option, declare this Lease to be in default and Lessor shall have. the nght 1n its sole discretion, but shall not
be obligated, to exercise any one or more of the followmg remedies: (A) to terminate this Lease upon 5 days wntten notice’ to
Lessee whereupon Lessee shall forthwith pay to Lessor as liquidated damages all rent- due (as of the due date-next following - .
termination) and unpaid plus an amount equal to (i) the excess of the sum of (a) the .aggregate rent payable for the balance of the
term of this Lease and (b) an amount equal to 15% of the Acquisition Cost over the fatr market sales value of: ‘the Equtpment as of ..
the date of such termination, plus (ii) interest as herein provided; (B) to enter upon premrses where any Equlpment may | be located
and to take possession thereof without demand or notice, without court order or process of law; and without liability to. Lessee for
and by reason .of such entry or taking possession, whether for the restoratnon of damage 1o property. caused by such takmg or.
otherwise; (C) to sell all or any Equipment at public or pnvate sale upon such terms as Lessor deems advnsable ‘and in’ the event of
-such sale Lessor shall, in addition to all other rights and remedies hereunder, be entttled t0- retam as hquldated damages the net
proceeds thereof and to recover from Lessee the amounts, if any, due as provtded in subdwrsron (A) of thxs Sectlon, for’ Wthh
purposes, if such sale occurs within 60 days after Lessor has declared this Lease to be in default;. the net. sales pnce lreahzed at such -
sale shall be deemed the fair market sales value of the Equnpment (D) to sue far and FeCover; all rents and other amounts then due or’
thereafter accruing under this Lease; (E) to pursue any other remedy now or hereafter exrstrng gt law or in equrty, Lessee shall pay
Lessor all costs and expenses, including reasonable attomeys fees, incurred by Lessor in exercrsrng any of :its nghts or remedres
hereunder. No remedy provided herein is intended to be excluswe but each shall be eumulauve and in addmon to any. other remedy
referred to above or otherwise available to Lessor at law or in equity. No waiver by Lessor of any Event ot Default shall in any way
be, or be construed to be, a warver of any future or subsequent Event of Default. " - : : -

8. Lessee’s lnspection, Conclusive Presumptions. Lessee shall inspect the Equipment within § business days h'after its arrival
at the Location (or other premises designated by Lessee) and, unless within said 5 business days Lessee gives written notice to Lessor, -
specifying any defect in or other proper objection to any Equipment, Lessee agrees that it shall be conclusively presumed, as between
Lessor and Lessee, that Lessee has fully inspected the Equipment, that the Equtpment is in full comphance with the terms of this Lease °
and in good condition and repair, and that Lessee is satisfied with and has accepted the Equrpment In casé Lessee gives such written
notice with respect to'any item of Equipment, Lessee shall on demand by Lessor, pay Lessor any amounts theretofore paid or owmg by
Lessor in respect of the purchase of such item of Equipment. Upon such payment Lessee shall be- subrogated to Lessor’s claims, if any,
against the manufacturer or other supplier thereof and Lessee shall become entitled to such item, as-is-where-is without warranty,
express or implied, by Lessor with respect to any matter whatsoever, and Lessee shall’ indemnify and save Lessor harmless from any
and all habrhty to the manufacturer or other suppher thereof Where the Equrpment is pur Jlased by Lessor dlrectly from Lessee or 1ts
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affiliates, delivery and unconditional acceptance shall be contluslvdy presumed and acl\nowledged as of the time of execution of this -
Lease. , _ . Sy

9. Notices. All notices, requests, demands or other communications to or upon the respective parties hereto shall be deemed
1o have been given or made when deposited in the mails, postage prepaid, addressed to such party at the address spemﬁed above or'
to such other address as the parties shall from time to nme dleéﬂdlC by notrce

10. Assignment by Lessor. This Lease, title to the Equipment and/or any rents or other sums due or to become due hereunder
may be transferred or assigned by Lessor without prior notice to or the consent of Lessee, and in such event Lessor’s transferee or
assignee shall have all the rights, powers, privileges and remedies of Lessor under this Lease. : #

. Representations, Warranties and Covenants. Lessee represents and warrants that this Lease has been duly authonzed.‘_
CXCLuIt,d and delivered by Lessee. is a valid and binding agreement of Lessee and does not contravene any law, regulatttm, )
agreement or instrument applicable to Lessee. This Lease: (a) shall constiwte the entire agreement between the parties and no.term or-" -
provision hereof may be changed, waived, discharged or terminated orally, but only by an instrument: in writing signed by Lessor,
and Lessee; (b) shall constitute an agreement of lease and nothing herein shall be construed as conveying to Lessge any right, title or
interest in the Equipment except as a lessee only; (c) shall be binding upon and inure to the benefit of Lessor and Lessee and their .
successors and permitted assigns. Lessee agrees to furnish its annual flnancral statements certlfled by 1ndependent certnfted publ
accountants and such mtenm statements as Lessor may rcqu1re : S :

12. Loss of or Damage to the Equipment. Lessee shall noufy Lessor immediately of any loss theft destructton selzure, f“ w1

confiscation, rendering unfit for use or damage of or to the Equipment; and at Lessor’s option shall: (i) place such Equtpment m;.}

- good repair, condition and working order; or (ii) replace such Equipment with like equipment in good repair, condmon and worktng‘
order and furnish to Lessor any necessary documents vesting good and marketable title thereto in Lessor- unencumbered by’ any.lien
or security interest; or (iii) in the event Lessor determines that the Equipment is lost, stolen; destroyed or damaged beyond repair,
pay to Lessor in cash within 10 days of notice of such determination the Loss Value thereof whtch shall be an amount equal to:.(3) -
the sum of all rent and other amounts due and owing for such Equipment at the time of such payment; plus (b) the then present value )
of all rent and other amounts Jo become payable by Lessee to Lessor with respect to the, Equipment during the remaining basic term
of this Lease, discounted at €% per annum to the date of such payment; plus (c) the Lessee’s Option Price as defmed in thts Lease :
Upon such full payment, Lessee shall become the owner of the. Equrpment and, thts Lease shall termmate

13. Disclaimer of Warranties. LESSOR MAKES NO REPRESENTATION OR WARRANTY EXPRESS OR IMPLIED AS "L
TO THE CONDITION, QUALITY, FITNESS FOR USE OR FOR A PARTICULAR PURPOSE OPERATION, USE OR PERFOR- .~
MANCE OF ANY EQUIPMENT OR ANY OTHER REPRESENTATION OF ANY KIND, EXPRESS OR IMPLIED WITH RE-" . ..
SPECT TO THE EQUIPMENT. Nothing contained in this Section shall be deemed to limit' Lessee from avatlmg itself of any e
representations, warranties or agreements of any manufacturer of the Equipment, except as- otherwrse specrﬁcally provided herein. . . :
Lessor shall have no responsibility or liability to Lessee or any other person occasioned by any-cause, encumbrance or’event of .
whatsoever nature, including but not limited to any of the following: (i) failure of or delay in dehvery, delivery to the wrong place, 7, :
delivery of improper Equipment or property other than-the Equipment, damage to the Equrpment governmental regulations, strike, .
embargo or any other cause, circumstance or event, whether of like or unlike nature; (ii) any llabrllty. loss or damage causedor alleged,; IR
to be caused directly or indirectly by any Equipment or by any inadequacy thereof or deﬁcrency ar. defect therein or by any “other
circumstance in connection therewith; (iii) the use, operation or performance of any equpment of any rxsk relatmg thereto; (1v) any“ )
interruption of service, loss of business or anticipatory profits or consequentlal damages, pr (V) the dehvery, mstallatron ‘erectton,' o
testing, programming, adjusting, operation, servicing, mamtenance repalr unprovement oF replacement of any Equtpment =

14. Improvement and Repair of the Equipment; lnsurance. Lessee shall keep ‘the Equlpment in good repatr, condmon and'
working order and shall furnish any and all labor, parts and other servrcmg required for’ that purpose. Except as requtred by Section :
12 above, Lessee shall not make any material alterations 1o, the Equipment without the prtor wntten consent. of Lessor." All parts; B
attachments and accessories at any time made to or placed upon any Equipment and’ all replacements for any Equtpment shall -
rmmedtatcly become the property of Lessor and shall be deemed to be mcorporated in the Equtpment and subject to' the terms and”

I5. Taxes, Indemnification and Expenses Lessee shall mdemmfy protect save and keep harmless Lessor from any and all -~
liabilities, obligations, losses, damages, penalties, claims, actions, suits, costs, expenses and drsbursements of whatsoever lund and
nature, including (without limitation) Iegal fees and expenses, imposed on, incurred by or, asscrted agamst Lessor in any way' relatmg .
to or arising out of this Lease or the Equrpment Lessee shall flle all requtred reports, .\ﬂcluding (wnhout lmutatlon) ad valorem‘




New—Xork

include its directors, officers, and employees, any agents acting: tor it or, them and its successors and assxgns

16. Personal Property, Inspection. The Equnpment is and shall remain persona] property m'espectlve of lts use or
attachment to real property. At all reasonable times Lessor or its authonzed representanves may mspect any Equlpment

hereby irrevocably authorizes Lessor to file at any time and from time to time without Lessee 's s:gnatu
Statements or Continuation Statements indicating Lessor s ownershlp mterest in the Equnpment

giving of notice or the lapse of time would constitute. an Event of Default shall have occurred and be contlnumg 1 i
option, upon declaration and demonstration of economic obsolescence, to terminate this Lease upon not less: than thu'ty days prt
written notice to Lessor by paying to Lessor in cash an early termmauon payment consxstmg of an amoum equal to (a) the sum.

other amounts to become payable by Lessee to Lessor wnth respect tp the Equlpment dunng the remammg basw term of :mé Le‘ase, '
discounted at % per annum to the date of such payment; plus (c) the Lessee’s Option Pnce as deﬁned i this Lease. Upon such full
payment, Lessee shall become the owner of the Equxpment and this Lease shall termmate '

19. Purchase Options. Notwithstanding the prov1s1ons of Sectlons 5and 11 of thxs Lease ‘and pmvxded this Lease'has not; been
earlier terminated and Lessee is not in default hereunder at the expiration of the basic’ term Lessee, upon' 30 days written nonce to'
Lessor Opnor to such expiration, shall have the right, at Lessee’s -option, to purchase the Equlpment for cash ata. pnce equal to,

_51.00 oGP EnsifSr €8 the ‘‘Lessee’s Option Price’’). In the event Lessee fails-to exercise this option to purchase ¢ the
Equnpment Lessor shall have the right prior to the expiration’ of the basic term of this Lease, at Lessér s opuon to offer the Eqmpment
to Lessee at a price equal to _&L%mmmmwmxme **Lessor’s Opuon Pnce") and Lessee shall have the obllgatlou
to purchase the Equnpment as-is-where-is for the Lessor s Opuon Prloe in cash . ": ¢ -

such provnsnon e
, shail be given.

effect in accordance with the mamfest mtent hereof

21. Executlon, Laws Governing. This_ Lease shall be bmdlng when accepted by Lessqr at its. ofﬁces i eu
,.and, except for local recordmg acts, shall be govemed by and- construed iin acc rdance w) '

LESSOR

LESSEE & NASHVILLE RAILROAD COMPANY

. U Tite
75340 (12-75) A




